FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISS O OMB NUMBER Apgﬁ;g-gg;g
_— Washingmn, D.C. 20549 4 Esnmaled average burden
FORM D A ho\uls\;:er TESPONSE... 16,00
NOTICE OF SALE OF SECURITIE //’ TR
_# SECUSEONLY
PURSUANT TO REGULATION Prefix Serial
636 SECTION 4(6) AND/OR &CP 210 4 l l
¢ / / g’ UNIFORM LIMITED OFFERING EXEMPTION Dlate Received !
/ 2 ? Name of Offering {3 check if this is an amendment and name has changed, and indicate change.)

Filing Under {Check box(es) that applyy: LI Rule 504 0O Rule 505 B Rule 506 O Section4(6) O ULOE
Type of Filing: & New Filing 0 Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer (O Check if this is an amendment and name has changed, and indicate change.)
Todobebe, Inc.
Address of Executive Offices {Number and Street, City, State, Zip Code} | Telephone Number {Including Area Code)
(305)438-1414

4770 Biscayne Blvd, Suite 1100
Miami, FL 33137

Address of Principal Business Operations {(Number and Street, City, State, Zip Code} Telephone Number {Including Area Code)
(if different from Executive Offices)

Brief Description of Business

Todobebe, Inc. is a multi-media content and licensing company with TV, radio, intemet, books etc. catered to Hispanic famiﬁg Pipmming,
expecting and raiging children. ] ﬁ! bb[a@agn n

Type of Business Organization L‘V‘:AR 2 3 m

® corperation O limited partnership, already formed [ other (please specify):
[ business trust O limited partnership, to be formed IHO%QS‘QN
Month Year "~ /[FJNANC' .
e Pl]: . ) AL
Actual or Estimated Date of Incorporation or Organization: 7' B Actual 3 Estimated

Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for S'alc

CN for Canada; FN for other foreign junsdiction) ~ - E

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501
et seg. or 15 U.S.C. 774(6).

When to File: A notice must be filed no later than 15 days after the first sale of sccurities in the offering. A nouce is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering,
any changes thereto, the information requested in Pant C, and any material changes from the information previously supplied in Parts A and B.
Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee,

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of sccurities in those state that have
adopted ULOE and that have adopied this form. Issuers relying on ULOE must file a scparate notice with the Sccurities Administrator in each
state where sales are (o be, or have been made. [f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in
the proper amount shall accompany this form. This notice shall be filed in the appropriate siates in accordance with state law. The Appendix to
the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
riat f?del;al nogce wil not result in a loss of an available gg%te exe !)tlgpsunlcss

tion of in . 1972 (6-02)
i tl'ﬁﬁnbcr

N~
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Jeannette Kaplun

Business or Residence Address

¢/o Todobebe, Inc.
4770 Biscayne Blvd, Suite 1100
Miami, FL 33137

{Number and Street, City, State, Zip Code)

Check Box{es) that Apply:

O Promoter 0 Beneficial Owner O Executive Officer @ Director

0O General and/or
Managing Partner

Full Name (Last name first, if individual}

Matthew . Growney

Business or Residence Address

¢/o DarwinSuzsoft
701 Edgewater Drive, Suite 150
Wakeficld, MA. 01880

{Number and Street, City, State, Zip Code)

Check Box{es) that Apply:

D Promoter 1 Beneficial Owner [ Executive Officer B Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)

Benjamin S. A. Moody

Business or Residence Address

¢/o Pan American Finance, LLC

{Number and Street, City, State, Zip Code)

601 Brickell Key Drive, Suite 600

Miami, Florida 33131

Check Box(es) that Apply:

0O Promoler O Beneficial Owner O Exccutive Officer & Director

3 General and/or
Managing Partner

Full Name {Last name first, if individual)

Gary Nusbaum

Business or Residence Address

(Number and Street, City, State, Zip Code)

¢/o Palladium Equity Partners Ill, L.P.
1270 Avenue of the Americas, Suite 2200

New York, New York 10020

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?.............oi e

Yes No
m] [
$_N/A

Yes Neo
a B

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be listed is an associated person or
agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5)
persons 1o be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only. N/A

Fuli Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check " Ali States™ or check individual SLALES).........ccovriiriieier ettt e e s e 0O All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE} [DC] [FL] [GA] {HI) (D]
[IL] [IN] [1A] [KS3}] [KY] [LA] [ME] [MD] [MA] MI] [MN]  [M3] {MQO]
[MT] [NE} [NV] [NH} [NJ} [NM] [NY] [NC] [ND} {OH] [OK]  [OR] [PA]
[RI] [8C] [SD] [TN] [TX] [UT] [VT] [VA] [WA]  [WV]  [Wl]  [WY] [PR}
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check iNdivIdUAl SEALES).......iviveiiioer et em et et seees s eess et emse et eeebeas bt et ene 0 All States
[AL] [AK]} [AZ] [AR] [CA] [CO] [cn [DE] (C] [FL] [GA] [HA [ID}
[1L] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN]  [MS] [MO]
[MT] [NE] [NV] [NH] [N)] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA)
fRI] [5C] [SD] [TN] [TX] [UT} [VT] [VA] [WA] [WV] Wl [WY] [PR]
Full Name {Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Imtends to Solicit Purchasers
(Check “All States™ or check individual SEALES)..........cocvviieee st ree st st e s rr s sren st saeere e ensernssnsvesprenes 0 All States
[AL] [AK] [AZ] [AR] [CA] [CO] [cn [DE] [DC] [FL] [GA] [HI] {ID]
[IL) [IN] [1A] [KS] (KY] (LA] [ME] [MD] [MA] [MI1] [MN]  [MS] MO]
[MT} [NE] [NV] {NH] [N [NM] [NY] [NC} [ND] [OH] [OK] [OR] {PA]
[RI] [SC} [SD3 [TN] [TX] [UT} [VT} [VA] [WA] [WV] (w1 [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter 0™ if answer is “none™ or “zero.” [f the transaction is an exchange offering,
check this box O and indicate in the columns below the amounts of the securities offered for exchange

and already exchanged.
Appregate Amount Already
Type of Sccurnity Offering Price Sold
DIEDE vttt e e b R LR R TR TR e $0 $_0
EAQUILY v1ovvveramsereeoreeceressesereessssemsas ceerac et e e e res s e e ettt et sems s erene $15,000.000 £15,000,000

[ Common & Preferred

Convertible Securities (including warrants) . $15,000,000 $15,000,000

Partnership Interests ..........ocorciicencnneeennene .. 30 5 0
Other (Specify $0 $_ 0
Total ..o $15000000 $_ 15000000
Answer also in Appendix, Column 3, if filing under ULOE.
2, Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased sccuritics and the aggregate dollar amount of their purchases Aggregate
on the total lines. Enter 0" if answer 15 “‘none” or “zero.” Number Dollar Amount
Investors of Purchases
ACCIOAITE INVESIOIS ©..vovicteeieereieeeet et sesr e saasr s ea s tess s bess s en s seae s s sasrsssesnasnbass s bansessanrassnn 1 $ 15,000,000
INOTI-ACCTOAITEA INVESIOES L.eonoieeeitee ettt et ere s it b arr st s e sae st sar e e s e s e s e s s haese s st e abe s s b eassbasbressran -0- $_ -0
Total (for filings under Rule 504 0nlY) ..ottt emeae s emes s bems e et s sren s $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issucr, to date, in offerings of the types indicated, the twelve (12) months prior
to the first sale of securitics in this offering. Classify securitics by type listed in Part C - Question 1.
Type of offering Type of Dollar Amount
Security Seld
RILE 505 1ot teieei ettt eh e ettt bt bt h e e a et e b et b A bt ben e nen e ne b .
ReUIION A ..o $
RUIE SO oot et emeene e et e mra e et e me e s e R ms s R ema e n e s em e emes e s re s senn s by
TOTAL Lot eeee et et emee e b et et sb b baa e R SR 4 bR £t R R AR AL Sa bbb e R e h R Eean bt b e N/A $_N/A
4, a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securilies in this offering. Exclude amounts relating solely 10 organization expenses of the issuer.
The information may be given as subject to future contingencies. 1f the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.
TrANSTEN ABENL'S FEES 11viietiriieiiviiterissisrer s b ess s ans st e s e smas s s e st r s b sae st s e e ma s et s bt s e st s st s am b arassen Qs
Printing and ENERAvING COSIS ......ocoiiiiiiii ettt bbb s bbb o s
LEBAL FEES ...ttt ittt et b R4 RS RS E e b 0O $__85000
ACCOUNINE FBES oo ettt e bbb s s s d s b bs e s [ IS
ENZINERTINE FLES ....ooviiiieet oottt e b b e b 3484 e ems s bbb b s pmeseseanscmemeasnesens semree o s
Sales Commissions (specify finders’ foes SEParately) ... s e o s
Other Expensces (identify) O s
TOMA o1t ettt ee et es et st st e eaes b e s et 8t b€ E bt e AR R AR oAb At b eanE et st e s bem et s emns b e snann O $_ 85000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question
1 and total expenses furnished in response to Pant C - Question 4.a. This difference is the
“adjusted gross proceeds to The ISSUCT.™ ..ot seee s emes s e same s $14.915 000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for cach of the purposes shown. [f the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, &  Payments To
Affiliates Others
. Sala0es ANA FEES ..o et et e o s os
PUTChESE OF FERI BSLALE ..ot rirrce v rrrerrsrre e sesrs s rs s aras s anesees e e sre e as e b e st sreareeaes o s os
i Purchase, rental or leasing and installation of machinery and equipment ........c.ccoeovereieneeesenenns os (w
Construction or leasing of plant buildings and facilities ... e o3 ()
Acquisition of other businesses {(including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCT PUISUANT 10 8 EMETEET). ot eiiitatetee e temmeeceme s ie st sesb s eas s se s ee s s cmes s bem e beme e neaes o s O %
Repayment of indebtediiess ... ..c.o.oiouimcvcccr et st e n D3 B §5_791.131
WOIKINE CaPIAl ..ot et s e st e et e b meas e bne o % B §13,123,869
Other (specify): _ Up to $1,000,000 of the proceeds may be used for redemption D 3 B § 1000000
of shares of common stock of 1the Company held by existing common stockholders
excluding shares held by Gillian Sandler or Carol Sue Sandler e, O % o s
COMIMA TOUBIS ..ottt ettt e tesse et eerr s bat s sase st sns st ree s s et s sassasransasrmnsssennnsespmssesens [ . B $14.915.000
Total Payments Listed (Column totals added) ... ..ot B 514915000

D. FEDERAL SIGNATURE

The issucr has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 5085, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request
of its staff, the information fumished by the issuer to any non-accredited investor pursuant 10 paragraph {(b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
Todobebe, Inc. (////Z_\ March 14, 2007
Name of Signer (Print or Type) Title of Signer (Print or Type)
Gillian Sandler Chief Executive Officer

ATTENTION

Intentional misstatements or cmissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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